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Interstate Commerce Commission
Washington, D.C. 20423

Dear Sir:

We transmit to you herewith by registered mail for
recordation, pursuant to 49 U.S.C. Sec. 11303, an original and
two certified counterparts of the Eleventh Supplemental
Equipment Trust Agreement (the "Supplemental Agreement"), dated
October 4, 1985, by and between Union Tank Car Company, 39 South
LaSalle Street, Chicago, Illinois 60603 (the "Company") and
Bankers Trust Company, One Bankers Trust Plaza, Liberty &
Greenwich Streets, New York, New York 10015 (the "Bank") as
Trustee, which amends the Equipment Trust Agreement dated as of
May 1, 1971, between the Company and the Bank. The
Supplemental Agreement evidences the substitution under said
Equipment Trust Agreement of 13 railroad cars, identified with
the initials UTLX, and more fully described in Schedule A
attached hereto.

Also enclosed for recordation is an original and two
certified counterparts of a Bill of Sale to the Company from the
Bank, which Bill of Sale relates to the 164 railroad cars in
respect of which the aforesaid substitution was made. The
railroad cars covered by the Bill of Sale are more fully
described in Schedule B attached hereto. The Bill of Sale
releases the Equipment from the encumbrance created by the
Equipment Trust Agreement.

The Supplemental Agreement and the Bill of Sale should be
recorded as supplements to the Equipment Trust Agreement dated
as of May 1, 1971, which was recorded with your office on
May 28, 1971, and assigned recordation number 6168. We enclose
herewith our check in the amount of $20 payable to the
Interstate Commerce Commission to cover the recordation fees.
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Secretary i

Interstate Commerce Commission
12th St. & Constitution Ave., N.W., Room 2215
Washington, DC 20423

RE: Equipment Trust Agreement (Series 7)
Filed May 28, 1971
Recordation No. 6168

Dear Sir or Madam:

Enclosed are the original and two certified copies of the
Thirteenth Supplemental Trust Agreement, dated October 23,
1989, between Union Tank Car Company and Bankers Trust
Company, as Trustee. Also enclosed are the original and two
certified copies of a Bill of Sale from the Trusiee to Union
Tank Car Company.

Please file both of these documents as supplenents to the
filing referred to above. Enclosed is a check for $26.00
for the filing fee. Please return the certified copies of
each of the documents, stamped to show the filing, to me.

If you have any questions, please call me at (312) 845-5336.

Thank you.
Sincerely,
e

Patrlck : Allen
Senior Attorney
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STATE OF ILLINOIS) '"Wfqm,uc ~
) L% Consgigy
COUNTY OF COOK )

CERTIFICATE

The undersigned, Carol D'Ascenzo, a Notary Public in and
for said county and state, hereby states that she has
compared the attached copy of the Thirteenth Supplemental
Trust Agreement, dated October 23, 1989, with the original
document thereof, and hereby certifies that such attached

copy 1is a true and correct copy of the original document in
all respects.

In Witness Whereof, the undersigned has set her hand and
seal this 5th day of December, 1989.

Wﬂ&/@aw

Notary Public /

4066e
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"OFFICIAL SEAL"

CAROL D'ASCENZO

¢ Notary Public. State of lllinols
My Commission Expires ['ec. 1, 1992
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THIRTEENTH SUPPLEMENTAL TRUST AGREEMENQEzm '42\\

UNION TANK CAR COMPANY (SERIES 7)/p 9&9

THIS THIRTEENTH SUPPLEMENTAL TRUST AGREEMENT, da
October 23, 1989, by and between Bankers Trust Company as
Trustee ("Trustee"), and Union Tank Car Company, a Delaware
corporation ("Company").

Recitals

A. Company has heretofore executed and delivered to
Trustee an Equipment Trust Agreement ("Trust Agreement") dated
May 1, 1971, prov1d1ng for the issue of its Equipment
Certificates (Serles 7) in the aggregate principal amount of
$25,000,000.

B. Company desires to comply with Section 5.06 of the
Trust Agreement by the execution of a Supplement thereto, to
evidence the inclusion of Equipment as a part of the Trust
Equipment under the Trust Agreement.

Agreement

Company hereby covenants and agrees with Trustee for the
equal and proportionate benefit of the respective holders from
time to time of the Trust Certificates as follows:

1. Substitution of Equipment. The Equipment described in
Schedule A hereto is hereby substituted for the Equipment
described in Schedule B hereto.

2. Substituted Equipment Subject to Trust Agreement. The
Equipment described in Schedule A hereto is hereby included as
part of the Trust Equipment under the Trust Agreement and is
and shall be subject to all the terms and conditions of the
Trust Agreement in all respects. The Equipment described in
Schedule B hereto is hereby removed from the list of Trust
Equipment under the Trust Agreement and is no longer subject
to any provisions of the Trust Agreement.

3. Concerning Trustee. Trustee accepts the provisions of
this Supplemental Trust Agreement but only upon the terms and
conditions set forth in the Trust Agreement, as amended.
Without 1limiting the generality of the foregonng, Trustee
assumes no responsibility for the correctness of the recitals
herein contained, which shall be taken as the statement of
Company. Trustee makes no representatlons and shall have no

responsibility as to the validity of this Supplemental Trust
Agreement.
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4. Miscellaneous. Except as hereby expressly provided,
the Trust Agreement is in all respects ratified and confirmed,
and all the terms, provisions and conditions thereof shall be
and remain in full force and effect. This Supplemental Trust
Agreement may be executed in any number of counterparts, each
of which shall be an original.

Company and Trustee have caused this Supplemental Trust
Agreement to be duly executed by their respective officers
thereunto duly authorized and their respective corporate
seals, duly attested, to be hereunto affixed, all as of the
date stated above.

BANKERS TRUST COMPANY

By: QOQM Ay

Tytley : .
Attest: fried assistane sifperriry

UNION TANK CAR COMPANY

By: 222§§
R. C. GIluth, Y =
Executive Vice President
Attest:
//r) v \ . -
Celg AL

Robert W. Webb, Secretary
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

on October 23, 1989, before me, a Notary Public in and for
the State and County aforesaid, personally appeared R.C.
Gluth, to me known, who, being by me duly sworn, did depose
and say that he is Executive Vice President of Union Tank Car
Company; that he knows the seal of said corporat:ion; that the
seal affixed to said instrument is such corporate seal; that
it was so affixed by order of the Board of Directors of said
corporation; and that he signed his name thereto by 1like

order.
éZi/Lﬁq{ﬁKﬂjCgaﬁ/ﬁiivtaz/c

Notary Public s
My Commission Expires: o 1 sisir DoAY
“"OFFICIAL SEAL" :'
/R3-1-93 CAROL D'ASCENZO |
Notary Public, State of lilincis ¢
My Commidsion Expires Dec, 1, 1992
o Ay -
STATE OF A )
I ) 8Ss
COUNTY OF A )
On this 25 day of O¢ 2o , 1989, before me, a

Notary Public in and for the State and cCounty aforesaid,
personally appeared Rosemary Melende3 to me known, who, being
Hgsmg duly sworn, did depose and say that he is

I1Srant swuskidnX of Bankers Trust Company; that he knows the
seal of sald corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of said corporation; and that
he signed his name thereto by like order. ,

-
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My Comnission Expires:

4 -
Quant 20w &ngn Sounty
/ Certifizate hiea in New Sork Count
Commuss.on Exnirns Fanruae, =7 &
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UNION TANK CAR CUOMPANY — TREASURERS DEPARTMENT RUN DATE:
PRUOGRAM ACTB1025 SCHEDULE A - DESCRIPTIUN OUF EQUIPMENT TRUST

FOR SUBSTITUTION
CERTVIFICATE TRUST SERIES: ROOZ o

AcAoRe CAPACITY
MECHANICAL IN
QUANTITY DESIG. CODE GALLONS ROAD NUMBERS
3 c211 24900 UNPX120580-UNPX120582
- TA 124000 TCOX11091-TCDX11092
5 TA 13,000 TCOX13244~TCDX13248
2 TL 174000 27583-27584

———— - — . ———
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& 19,838
7,183
7,183
7,183

753
1,431
1,431
3,867
2,874
3,925
3,364
2,672
3,058
1,080
1,080

22,800
22,800
22,800
22,800
22,800
18,500
6,900
7,183
7,183
7,183
7,183
7,183
2,580
2,580
2,567
2,567
2,481
2,431
1,071
1,143
2,475
2,475
2,475
2,810
1,637
2,649
2,864
3,927
3,867
3,549
1,632







UNION TANK CAR COMPANY — TREASURERS DEPARTMENT RUN DATE: 7/31/89
PROGRAM ACTB1027 SCHEDULE B — DESCRIPTION OF EQUIPMENT TRUST
e i i e e . FOR_SUBSTITUTION. ~ TERMINATED CARS
CERTIFICATE TRUST SERIES: ROO7

 A.A.R.. . CAPACITY
MECHANICAL IN
QUANTITY DESIG. GALLONS ROAD NUMBERS
2 GONT 10¢C UNPX100077 ,UNPX100231
1 TA 14,000 13139
1 TL 20,500 14864
1 ™ 14,000 13502
4 ™ 20,000 48358-~48359,48410448472
2 ™ 21,000 RTCX27005,RTCX27111
3 ™I 13,300 76283,76289-76290
10 ™I 13,600 T6327,76331,76334~-76335,T76340,76345,76433,
76439,76489,76493
5 2 26,060 37383,37385-37386,37388-37389
1 TP 33,800 38264
6 TP1 2,200 42222-42223,42227-462230
11 PI 17,300 28000,28010,28025,28029,28031,28041-28042,
28058,28061-28062,28075
47 ToTAL
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